EXHIBITA 
TO 

ARTICLES OF AMENDMENT 
OF 

BACUS LABORATORIES, INC. 



ARTICLE 4: CAPITAL STOCK The classes of slock that the Corporation is authorized to 
issue, and the designations, preferences, qualifications, limitations, restriciions* and special or relative 
rights with respect to the shares of each class, are as follows: 

A. Authortzed Stock. The Corporadon is audiorized to issue tv>x> classes of stock 
designated, respectively, "Common SmYi* aid 'Trefeired Srack." The C^^otHtton is authon26d to issue 
a total of 206,000 shares of all classes, consisting of 200,000 shsres of conunon stock, no par value per 
share ("Common Stock**}, and 6,000 shares of preferred stock, par value 1001 per share ("P eferred 
Stockl. Pursuant to Section 7.40(b) of the Illinois Business Corporation Act of 1983, as amended (the 
*'IBCA"). the holders of shares of each class and series in this CoipoFaiion shall not, under any 
circumstances, be entitled to cumulative voting rights in 'Jie election of directors of this Corporation. 
Purstanr to Section 2.l0(b)(2)(v) of Ae lEGA, any provisions of the IBCA that require for appitival of 
corporate action a two-thirds vote of die shareholders shall be superseded by these an^ded Articles of 
Incorporation to require die voce of the holders of a majority of the total outstanding shares, except as 
proxided herein or \Xi the Shareholders' Agrtcmeai described below. 

B. Common Stock- Except is otherwise required by law, the holders of Common Stock 
will be cmldcd to one vote per share on al! :naners to he voted on by the Corporation's sharcholdeis. 

C. Preferred Stock. The following is a statement of the designarions. preferences, 
qualifications, limitations, and restrictions in respect of the Preferred Stock. 

Preferred Stock may be issued from dme to time in one or more series, each of such scries to have 
such terms as sBtcd or expressed herein and in the resolution or resolutions providing for die issue of 
such scries adopted by the Board of Directors of the Corporadon as hereinafter provided. Any shares of 
Preferred Stock, which may be redeemed, purchased or acquired by the Corporadon, may be reissued 
except as odicrwise provided by law, Di/fcrent scries of Preferred Stock shall not be consoiied to 
constimte different classes of shares for the purposes of votmg by classes unless^expressly provided. 

Aojihority is hereby expressly granted to dK Board of Directors from time to liine to issue the 
Preferred Slock in one or more series, and in connection wltfi ihe creation of any -such series, by 
resolution or rcsolutioni providing for the issue of die shares djercof; to dctennine and fa such voting 
powers, full or limited, or no voting powers, and such designations, preferences and relative paiticipaiint 
optional or odier special rights, and qualifieatbna, limitations or restrictions d^ereoi; including wrtbout 
Kmiution thereof, dividend rights, conversion rights, redemption privileges and liquidation preferences, 
as shall be suted and expressed m such resolutions, all to the full extent now or hereafter permitted by the 
IBCA. Without limiting the generality of the foregoing, the resolutions providing for issuance of any 
series of Preferred Stock may provide diat such scries shall be superior or rank equally or be junior to the 
Preferred Slock of any other scries to the extent penmitted by law, Except as otherwise provided in the 
Articles of bicorporaiion, no voce of the holders of ijjie Preferred Stock or Common Slock shall be a 
prerequisite to the designation or issuance of any shares of any series of the Preferred Stock auihoriaed by 
and complying widi the conditions of these Aaidcs of Incorporation. 
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The Series A Preferred Stock shall have the follDWing, preferences, qaaUtications» HmiUtianf, and 
resirjctlons; 

Section U Designatian and Number of Shares. There is hereby created and csablished. out of 
the Corporation's authorized and unissued Preferred Stock, a series of Preferred Stock designated as 
•'Series A Convcmble Preferred Stock" ^SericS A Preferred Stock"). The authorized number of 
shares of Series A Preferred Stock shall be 6.000. The Series A Preferred Stock shall have a Jiquidacion 
preference (the "Series A Liquidation Preference") in the amount of S50O.0O per share (the "Series A 
Stated AmounO. pl^s an amount equal to any dividends accrued or cumulated but not paid on the Series 
A Preferred Stock pursuant to Section 4 hereof, whether or not declared, to the date fixed for Liquidation 
(as hercfnat\cr defined) of the Corporation, 

Section 2/ Hank. The Scries A Preferred Stock shall, with respect to rhc right to receive 
dividends and distributions of assets and ri^ts upon die Corporation's Liquidation (as defined in Section 
3), rank (x) $enior to 4c Common Stock and each other class or scries of capital stock of tfie Corporation 
hereafter created which expressly ranks junior to die Series A Preferred Stock with respect to the right to 
receive dividends and disoibutions and rights upon the Corporation's Liquidation (together with the 
Common Shares, the ""Junior Securities^, and (y) pari passu with all other series of iVcfctred Stock of 
the Corporation, whejier now in existence or created after the date hereof, which dp not expressly rank 
junior to the Series A Preferred Stock witt respect to the right to receive dividends and distributions and 
rights upon the Corporacion's Liquidatia C'Panty Securities"), The respective definitioDS of Junior 
Securities and Pari^ Securities shall also i xludc any rights or options exercisable for or convertible into 
any of the Junior Securities and Parity Sect nties, as the case may be. 

Section 3. Liquidation Prefereneu 

(aV In the event of any voluntary or involuntary lxquidfltion« dissolution or winding up of ihe 
affairs of the Corporation (a "Liquidation") each of the holders of the then outstanding shares of Series A 
Preferred Stock shall be entided to be paid out of die Corporation's assets available for distribution to its 
shareholders an amount in cash equal to Ae Series A Liqiddation Preference with respect to each share of 
Series A Prefetred Stock held by such holder on the date fixed for Liquidation, before any paymetit or 
distribution of the Corporation's assets (whether capital or surplus) shall be made u> or set apart for the 
holders of Junior Securities. If the Corporation's assets available for distribution to the holders of Series 
A Preferred Stock and Parity Securities shall be insufficient to perniit paymeru^in Ml co such holders of 
the stuns which such holders are entitled la receive in a Liquidation, then ail of the assets available for 
distribuiion to the holders of Series A Preferred Stock and Parity Securities shall be distributed among 
and paid lo such holders ratably in proportion to the amounts dut would be payable to'such holders if 
such assets were sufficient to pertnie paynieit in fuIL 

(b) Upon any such Liquidation, if, after the holders of Series A Preferred Stoek and Pari^^ 
Securities shall have been paid in fiill in accordance with Section 3(a) above, the net amount of 
liquidation proceeds available for distribution to shareholders exceeds SI 5,000,000, dien such liquidation 
proceeds shall be distributed ratably among die holders of the Junior Securities and the holders of Scries 
A Prefen-ed Stock (the outstanding shares of Series A Prefenred Stock will be ffeated as if ihcy had been 
fully convened Into Common Stock in accordance with Secnon 7 hereof immediately before the 
Liquidation). 

(c) Upon any Liquidation for arhlch the provisions of Section 3(b) do not apply/ after the 
holders of Scries A Preferred Stock and Parity Securities shall have been paid in full in accordance with 
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Section 3(a) above, the remaining assets or the CorpoTation shall be dismbuted to the holders of the 
Junior Securities. 

Section 4. Dividends. 

(a) Each holder of Series A Preferred Stoek shall be entitled lo receive, out of the 
Corporation's funds legally available therefore^ cumulative dividetids, payable in accordance wich this 
Section 4, 

(b) Dividends on each outstanding share of Series A Preferred Stock (the "Series A 
Oividend") shall be payable at a rate per annum of 6"/o of the Stated Amount. The Series A Dividend shall 
be payable quarterly in arrears on October 31, Jarutary 31. April 30| and July 3 1 of each year commencing 
January 31, 2003 or, if any such date is not a Business Day (as hereinafter defined), on the next 
succeeding Business Day (each, a "Dividend Paymcni Date** and each such quarterly period bemg a 
"Dividend Period")- The amount of Scries A Dividends payable on the Series A Preferred Stock for each 
full Dividend Period shall be computed by dividing the annual dividend rate by four. Series A Dividends 
payable on the Series A Preferred Stock for any period less than a full Di\idend Period shall be coraputcd 
on the actual days elapsed on the basis of a 360-day year and will be deemed to accumulate on a daily 
basis. 

fc) All dividends paid with respect co shares of Series A Prefctrcd Siock pursuant to this 
Section 4 shall be paid pro rata to die hold^'rs entitled thereto. 

(d) In the event tha.t the Boa d of Z)ireetors does not declare the Series A Dividend for a 
Oividend Period, then Series A Dividends Jiall accrue and be cumulative from the Original Issue Dare (as 
hereinafter defined), whether or not the Co potation has earnings or profits, whether or not there are funds 
legally available for the payment of such Series A Dividends on any Dividend Pa>iitent Date or at any 
time during any Dividend Period and whether or not Series A Dividends are declared or paid. 

(e) So long as any shares of the Series A Preferred Stock are ouutanding. unless fiill 
cumulative dividends on all outstanding shares of Series A Preferred Stock for a)) past dividends have 
contemporaneously been declared and paid in folU then; (w) no dividend shall be declared or paid upon^ 
or any sura set apart for the payment of dividends upon» any shares of Parity Securities or Junior 
Sccuridcs; (x) no other distribution shall be declared or made upon, or any sum set apart for the payment 
of distributions upon* ariy shares of Parity Seeuriries or Junior Securities; (y) no shares of Pari^ 
Securides or Junior Securities shall be purchased, redeerncd or othenvise aequirpd or retired for value by 
the Corporation; and (zj no monies shall be paid into or set apan or made avaiiable for a sinking or other 
like fijnd for the purchase, redemption or other aequisition or redremeni for value of any shares of Parity 
Seeuriries or Junior Securities by the Corporation. 

Section S, Vodng Rights. 

(a) General. The holders of the Series A Preferred Stoek shall be entitled to notice of al) 
shareholders meetings in accordance with the Corporation's bylaws, and except as otherwise ptcvided 
herein or required by applicable law, the holders of the Series A Preferred Stock shall be enritled to vote 
on all matters submined to the shareholders for a vote (other than the clecn'on of the Corporation's 
directors) voting as a single class with die Common Stock and other secwities that vote with the Common 
Stock With the holders of Series A Preferred Stock entitled to one vote for each share of Common Stock 
issuable upon conversion of the Series A PrefeiTed Slock held as of the record date for such vote or, if no 
record date is specified, as of rhc date of such vote. 
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(b) Class Voting Rights . So long as any shares of Series A Preferred Stock are outsiaadmg. 
[he wriitcr. consent or affirmative vote at a meeting called for that purpose of this holders of at least 73% 
of the shares of Scnrt A Preferred Stock then outstanding, voting together as a single class, shall be 
required for any action that; (i) alters or changes the rights, preferences, or priviiegcs of the Series A 
Prcrerred Stock so as to affect them adversely or reduces the percentage of shares of Scries A Prcfenred 
Stock whose holders must consent to an amendment, supplement, or waiver; (ii) increases or decreases 
the authorized number of shares of Series A Prefciicd Stock by way of reclassification or otherwise; (in) 
authorizes, creates, sells, increases the authorized number of shares of; or issues to any person or entity, 
any equity security (including any obligation or security convertible into or evidencing the right to 
purchase shares of any equity security) having any rights, privileges, or preferences that arc ;itfn>ajsu 
with or superior to the rights, privileges, and preferences of the Series A Preferred Stock; (iv) approves or 
authorizes the Corporation's entering into and consummation of (x) a Business Combination or (y) a 
recapitalization. Liquidation or dissoluuon, unless the gross amount of consideradon payable to each 
holder of the Scries A Preferred Stock upoi consummation of such transaction or event will be an amount 
sufficient !o yield a 25% annual internal rate of return from such holder's investment in the Scries A 
Preferred Stock; (v) results in the payment or declaration of dividends or distributions with regard lo any 
securities of the Corporation oAcr than die Series A Prefcn-ed Stock; (vi) approves or authorizes any 
increase in annual compensation in excess of 5130,000 (for calendar year 2002), as adjusted annually for 
inflation^ payable by the Corporation to Dr, James W. Bacus or James V, Bacus; (vii) results in the 
redemption or repurchase of any securities of the Corporation that is not made or offered pro rau to the 
holders of the Series A Preferred Stock; (\ -ii) authorizes or approves the Corporation's entering irito any 
transactions that are not on marke: terms ch AflUiates of the Corporation or of the Bacus Group and arc 
not in accordance with :he Corporanon's S lareholders' Agreement, daicd October 31, 2002; (ix) amends, 
alters or repeals the Coiporation*s cert ficate of incorporation or By-Laws; or (x) c6mm*.ts the 
Corporation to take any action resulting 1 1 any of che foregoing. In addition the holders of Scries A 
Preferred Stock voting as a single class sltall have the ri^ to elect one director lo the Corporation's 
board of directors but shall not have any other voting rights «ith respect to the election of any other 
directors. In connection with each transaction described in (iv) above with respect co which a holder of 
Series A Preferred Stock does not have the right to vote, die Corporation shall provide such holder of 
Series A Preferred Stock with wricten notice of all of the material terms of such transaction at least JO 
days prior to the record date (or closing date if a record date is not required) established with respect to 
such transaction, addressed to such holder at such holders mailing address as it appears in the stock 
register of the Corporation; provided, hov^ever, that such notice shall not be required if such holder of 
Series A Preferred Stock, in his capacity as a director of the Corporation, has received written notice of 
the material terms at least 45 days before the consummation of such transaction. 

Sectloo 6. Redemption. 

(a) Redemptions . At any time after the scventis anniversary of the Original Issue Date, each 
holder of Series A Preferred Stock may request the Corporation's redemption of all or some of such 
holder's shares of Scries A Prcfenred Stock by delivering written notice C'Rcdemprion Notice") to the 
Corporation at least 90 days before the date of such requested redennption. The Corporation shall, upon 
timely receipt of a RrdempUan Notice from any holder of Series A Preferred Stock, be obhgaced to 
repurchase from such holder the number of shares of Series A Preferred so requested to be redeemed on 
the date specified \n the Redemption Notice, so long as that dale is at lease 90 days after tiie date tiie 
Redemption Notice is delivered to the Corporation (each a "Redemption Date'O. Tne Corporation shall 
be obligated to consummate the redempnon of each such share of Series A Preferred Stock by paying co 
each such holder a cash price per share equal to the Se^es A Liquidation Preference calculated as of the 
Redemption Date (the "Rcdempuon Price*'). 

(bj Redemption Payments . For each share of Series A Preferred Stock which is to be 
redeemed on a panicular Rcdecnption Date in accordance widi Section 6(a) hereof, the Corporation shall 
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be obligated on the date specified for rcdempCion thereof in the wntten notice with respect thereto, to pay 
to the holder thereof (upon sumender by such holder ac the Corporation's principal office of the certificate 
representing such ihare) an amount in immediately available ^mds equal to the Redempiibn Price. If the 
funds of the Corporation legally available cor redcmpticn of shares of Series A Preferrek Stock on any 
Rcdempticn Date are insufficient to redeem the total number of shares to be redeemed on such date, those 
funds which are legally available shall be used to redeem the maximum possible number of shares pro 
rata among the holders of the shares of Series A Preferred Stock to be redeemed based upon the aggregate 
Series A Liquidation P.'cference of such shares held by each such holder. At any time thereafter when 
additional funds of the Corporation are legally available for the redemption of shares, such funds shall 
immediately be used to redeem the balance of the shares of Series A Preferred Stock which the 
Corporation has become obligated to redeem on any Redemption Date but which it has not redeemed. 
Prior to any redemption of Series A Preferred Stock, the Corporadoa shall declare for payment all 
accrued and unpaid dividends with respect to the shares which are to be redeemed, bui only to the extent 
of funds of the Ccrporanon legally available for the payment of dividends. 

(c) Dividends A fter Redcmntinn Date . No share of Series A Preferred Stock shall be enticled 
to any dividends accruing aAer the date on which the Redemption Price of such share is paid to the holder 
of such share. On such date, all rights of die holder of such share shall ceases and such share shall no 
longer be deemed to be issued and outstanding. 

(d) Redeemed or Otherwis e Acquired Shsfes- Any shares which are redeemed or otherwise 
acquired by the Corporation shall be cancc:ed and retired to authorized but unissued shares and shall not 
be reissued, sold or tninsferred 

(«) Terminarion of Redempti^ i jj ti j^ t. The rights of the holders of the Series A Preyed 
Stock iQ be redeemed under diis Secrion 6 :hall terminate upon the closing of a Qualified Public Offeiring. 

Section 7. Conversion. ^ 

(a) Each holder of Scries A Preferred Stock shall have the right, at any time and from time :o 
:ime after the Original Issue Dale, to convert each share of Series A Preferred Stock into such nurahcr of 
shares of duly authorized, validly issued, fully paid and nonassessable shares of Common Stock as is 
dctemiined by dividing (x) the Series A Stated Amount by (y) Ac initial conversion price of SSOO,00 pet- 
share, subject to adjusiraeni pursuant to Sertion 9 hereof (as so adjusted, the Conversion Price")- Such 
conversion right shall be exercised by the surrender of ccrtificate($) representing the Scries A Pxefened 
Stock to be converted us the Corporation air any time during usual business hoorS at its princtpal place of 
business (or such other office or agency of the Corporation as die Corporation may deaigmite bv notice in 
writing to the holders of Scries A Preferred Stock), accon^anicdby written notice that *o holder elects to 
convert such Series A Preferred Stock and specifying the nuniber of shares the holder wishes to convert, 
the tiame or names (with address) in which a certificate or ccnificates for Common Stock are to be issued, 
and if the shares issuable upon conversion are to be issued in a name different from the name in which 
such shares of Scries A Preferred Stock are registered by a written instrumcm or instruments of transfer 
in form reasonably satisfactory to the Corporation duly executed by the holder or its duly authorized legal 
representative, and by transfer tax stamps or funds therefor, if required pursuant lo Section 7(e) hereof 
All certificates representing Scries A Preferred Stock surrendered for conversion shall be delivered cp ihe 
Corporation for cancellation and canceled by it. 

(b) Notwithstanding anything herein to lh& contrary, all shares of the Series A Preferred 
Stock shall automatically be convened, ai the Conversion Price then in effect, upon the accurrence of a 
Qualified Public Offering. 
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fc) Each conversion shall be deemed CO have been effected immediately prior lo the close of 
business on the date on which the certificates for shares of Series A Preferred Stoek shall have been 
sunendcred and such notice received by the Corporation as aforesaid, and the person in whose name or 
names any certificate or certificates for shares of Common Stock shall be issuable upon such conversion 
shall be deemed to have become the holder of record of the shares of Common Stock represented thereby 
at such time on such date and each share of Scries A Preferred Stock shall be converted into such number 
of shares of Common Stock as is determined by dividing (x) the Scries A Stated Amount by (y) the 
Conversion Price in effect at such time on such date. Ail shares of Common Stock delivered upon 
conversion of the Series A Preferred Stock will upbn delivery be validly issued and fully paid and 
nonassessable, free of all liens and charges created by the Corporation and not subject to any preemptive 
rights. 

(i) Upon the surrender of ccrtifjcalcs representing shares of Series A Preferred Stock, 
such shares shall no longer be deemed to be outstanding and all righu of a holder with respect to 
such shares surrendered tor conversion shall immediately icmjinaic, except the right to receive 
Lhe Common Stock and other amounts payable pursuant to this Section 7(c). 

(ii) From the date of delivery by a holder of shares of Series A Preferred Stock of such 
notice of election to convcn, in lieu of dividends on such Series A Preferred Stock pursuant to 
Section 4. such Series A Preferred Slock shall participate ratably with the holders of shares of 
Common Stock in all dividends on the Common Stock for which the record date is fixed on or 
before the date of such dehvery as .f such shares of Series A Preferred Stock had been convened 
to shares of Common Stock at the riTie of such delivery. 

(iifj As soon as possible after a conversion has been effected (bui in any event within 
five (S) Business Days), the Corpoi idon shall deliver to die converting holder a cash payment in 
an amouni equal to all accrued arJ unpaid dividends with respect to each share of Scries A 
Preferred Stock converted, along with a certificate or certificates for the number of whole shares 
of Common Stock issuable upon conversioti of such share or shares of Series A Preferred Siock. 

(d) The Corporation shall at all times reserve and keep available out of its authorized and 
unissued shares of Common Srock. solely for issuance upon any conversion as herein provided, free from 
any preemptive rights, such number of shares of Common Stock to pcrrair the conversion of the Scries A 
Preferred Stock in fulL 

(e| The issuance or delivery of certificates for Common Stock upon die convcnion of the 
Scriw A Preferred Stock shall be made without charge to the converting holder of Series A Preferred 
Stock for such certiftcaies or for any tax in respect of the issuance or delivery of such ccnificaies or the 
securities represented dicreby (which tastes shall be paid by the Corporation, except as otherwise provided 
by rhis Section 7(e)), and such certificates shall be issued or delivered in the respective names ot or 
(subject to compliance with the applicable provisions of federal and state securities laws) In such names 
as may be directed by. the holders of Series A Preferred Stock converted; provided, however, thai the 
Corporation shall not be required lo pay any tax which may be payable in respect of any nansfer Involved 
m the issuance and deliveiy of any such ccnificatc in a name other *an that of the holder of Series A 
Prcicrred Stock converted, and the Corporation shall not be required to issue or deliver such certificate 
uriless or unril the Person or Persons requeaiing the issuance or delivery chcreof shall have paid lo the 
Corporation the amount of such tax or shall have established to die reasonable satisfaction of the 
Corporation that such tax has been paid. 

^ (0 No fractional shares shall be issued upon conversion of Scries A Preferred Stock into 
Cornmon Stock and no payment or adjustment shall be made upon any conversion on account of any cash 
dividends on the Common Stock issued upon such conversion. In case the number of shares of Scries A 
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Prtfcrred Stock represented by the certificate or certificates suireadered pursuant to Section 7 exceeds the 
number of shares converted, the Corporation shall, upon such conversion, execute and deliver co the 
holder, at the expense of the Corporarion, a new certificate or cem'ficates for the number of shares of 
Series a Preferred Stock reiireseated by the certiiicate or certificates surrendered which are not to be 
conN-ened. If any naciional share of Common Stock would, except for the provisions of the first sentence 
of this paragraph, be delivered upon such conversion, che Corporalion, in heu of delivering such fractional 
share, shall pay to the bolder surrendering die Series A Preferred Stock for conversion an amount in cash 
equal to the current market price of such fractional share as determined in good frjith by the Board of 
Directors of the Corporation. The determination as to whether or not any fractional ahares are issuable 
shall be based upon the aggregate number of shares of Series A Preferred Stock being converted ac any 
one time by any holder Acrcof, not upon each share of Series A Preferred Stock being converted, 

Section a. Busineu Combinations. 

(a) At least 30 days before the date fixed for Ac consummation of a Business Combination 
(the 'business Combination Date"), a written notice (the *^usines5 Combination Notice*! of such 
Business Combination shall be mailed by firsr<lass mail, postage prepaid, to each holder of record of 
shares of Scries A Preferred Stock addressed to such bolder at such holder's mailing address as it appears 
in the stock register of the Corporation. Each such Business Combination Notice shall contain alt 
insouciions and maic-rals necessary to cn hie such holder of Scries A Preferred Stock to submit such 
holder's shares pursuant to the Business Corabinaiion and shall sttte: 

(i) the parties to the Busness Combinaiion and the terms and timing of the Business 
Combinauon; 

(ii) the aggregate and per i nare amount of all cash, securities or other prop^ to be paid 
pursuant co such Business Combination (x) to holders of Common Stock and (y) to holders of the 
ouisunding shares of Series A Preferred Stock; 

(tii) diat holders of Series K Preferred Stock will be required to surrender che certificate 
or ccnificates representing such shares, together with an appropriate form letter of nansmitcal to 
be mailed to the holders with such Business Combination ^foticc, to the Corporation at the 
address specified in the Business Combinatiod Notice prior to the close of business on the day 
specified in the Business Cotnbination Notice; and 

Civ) such other information aa the Corporation, in its sole discretion, deems appropriate. 

(b) Promprly upon any such request following the delivery of a Business Combination 
Notice, the Corporanon shall furnish to each holder of record of shares of Series A Prefemcd Slock, 
copies of any and all information regarding the applicable Business Combinaiion and the parties thereto, 
m each case as may be reasonably requested by any such holder in order lo allow such holder to evaluate 
the same. 

(c) In the event of a change in the parries to, or any material change in the terms oi the 
nmmg of, any Business Combinadon, flic Corporation shall promptly give the holders of the Scries A 
Preferred Stock written notice in accordance with Section 8(b) hereof describing such change, but in any 
event, at least ten (10) Business Days prior to the consummation of the Business Combination. 

(d) If any Business Combinalioo shall be c'fected in such a way that holders of Common 
Stock shall be entitled lo receive sioc)^ securities or assets with reapcci to or in exchange for Common 
Stock, then, as a condition of such fe<^aniiation or reclassificacion, lawfijl and adequate provisions shall 
be made whereby each holder of a share or shares of Scries A Preferred Stock shall thereupon have the 
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righi (0 receive, upon ihe basis and upon the terras and conditions specified herein and in lieu of die 
shares of Common Stock immediately ihereiofofe receivable upon the conversion of such share or shares 
of Series A Preferred Stock, such shares of stock, securities or assets as may be issued or payable with 
respect lo or in exchange for a number of outstanding shares of such Common Stock equal to the number 
of shares of such Common Stock immediaieiy theretofore receivable upon such conversion had such 
reorganization or reclassification not taken place, and m any such case appropriate provisions shall be 
made with respect to the rights and interests of such holder to the end that die provisions hereof (including 
without limitttion provisions for adjustments of the Conversion Price) shall diercallcr be applicable, as 
nearly as may be. in relation to any shares of stock, securities or a«eis thereafter ddiveiable upon the 
exercise of such conversion rights, 

(e) Each holder of Series A Preferred Stock shall have die right, but not the obligadon at any 
nme following the date of delivay of a Business Combinadon Notice buc before the Business 
Coinbinatioa Date, lo convert pursuant to Section 7 hereof some or ill of the Series A Prefctred Stock 
held oy such holder by delivering wriiren notice thereof in accordance with Section 7(») hercot If such 
conversion nghl is exacisol before the Business Combination Date, die shares specified in such 
convasion nonce shall be convened in accordance with Section 7 and shall not be treated in accordance 
witn Sccnon S(o). 

Section 9. Aatidilution Adjiutme ts. 

•■^J D'smbution. Suhdivi9ir>n, C ombination or Reclassificari^p of Cnm fnr,n Smrl^ if the 
Corporation shall at any time or from timi to time, prior to conversion of all of the Series A Preferred 
510C1C (1) make a distrbuiioo (other than a distribution made to holders of Series A Prctetred Stock) on 
the oumsndmg Common Slock payable in any Capital Stock or other securines of the Corporation. (U) 
subdivide the outtianding Common Stock nto a larger number of shares, (iii) combine the outstanding 
common Stock into a smaller number if shares or (iv) issue any shares of Capital Stock in a 
reclassification of die Common Slock (other than any such event (x) for which an adjustment is made 
pursuani to anodier provision of this Section 9 or (y) that is a Business Combination subject to Section 3 
hcreoO, then, and m each such case, die Cnnversion Price djen in effect shall be adjusted (and any odier 
appropriate acdons shall be taken by die Coiporadon) so diar die holder of any Series A Prefared Stock 
thereafter surrendered for conversion shall be endded to receive upon conversion the number of shares of 
Common S tock or other securities of the Corporation that such holder would have oatied or would have 
been aititied to receive upon or by reason of any of die events deseribed above, had such shares of Series 
A ^referred Stoek been converted inunediately prior to. as applicable^ die date of. or the record date Hot 
such Tftnt. Aa adjusonent made pursuant lo dds Secdon 9 shall become effective reiroactivBly to die 
Close of business on the day upon which such action described in die immediately preceding clauses (i) 
cnniugh (iv) became effective. " '^^ 

nnwr« .£s2SILDiitib^iSj2S. In case die Corporation shaU at any rime or from time to time, 

prior to conversion of all of die Senes A Preferred Stock, distribute to any holder of Common Stock in ia 
ITk Yu^r?"^*" (including onj- such distributien made in connection widi a merger or consolidation in 
«rh,;l.H. '^v""'^!! " I'^j'^ Person and the Common Stock la noc changed or 

exchanged) cash, evidences of indebtedness of the Coipo.-adon or another issuer, securities of the 
corporanon or another issuer or odier asset; (excluding (i) distributions paid or made to holders of Series 
;;.w *1 ? °^ '^'^ participate equally with holders of Common Stock. 

S«.riir^"r ^> ^"J'™" adjusmient is made under another provision of diis 

^l^rJ' ^J^r*""")! " connection widi an Excluded Transaction, or (iv) distributions in 
connection with a Buflncs, Combinanon in respect of which die provisions of Section 3 are applicable) 
thai, and m each such case, (x) die Conversion Price dwi in effect shall be adjusted (and any cthsr 
ai^ropnate acuons shall be taken by the Coiporadon) so diat die holder of any Series A Preferred Stock 
mereaner surrendered for conversion shall in addidon to die consideratiott provided for in Section 7 



hereof, be entitled to receive upon conveNion cash, evidences of indebtedness, securiDes or other assets 
chat such holder would have owned or would have been entitled to receive upon or by reason of any of the 
events described above, had such Scries A Preferred Stock been conveitec immediately prior to, as 
applicable, the date of, or the record date for, such event and (y) other than pursuant lo (x) above, the 
powers, preferences and^ special rights of the Series A Preferred Stock shall not be amended or altered 
(whether by merger or otherwise) as a result of aiiy of the events described above. An adjusimehc made 
pursuant to this Section 9(b) shall become effective retroactively to the close of business on the day upon 
which such action became effective. 

(cj Adiuscmcnts for Diluti ve Issuances . In addition lo the adjustments of the Conversion 
Price provided above, upon the issuance or deemed issuance (pursuant to Secdon 9(c)(i) below) of 
Additional Common Stock at a price per share dial is less diaa die Conversion Price of such Scries A 
Preferred Stock in effect on the date of, and immediately prior to, such issuance or deemed issuance, the 
Conversiou Price of die Scries A Preferred Stock shall be subject to further adjustment from time to time 
as follows: 

(i) Deemed Issue of Addiaona l Common Stock, h the event that the Corporation at any 
time or from time to time after the Original Issue Daie shall issue any Options or Convertible 
Securities, odier than issuances o** Opdoiis or Convertible Securities pursuanc^to an Excluded 
Transaction, then the maximum number of shares of Common Stock (as set fordi In the 
instrument rclaung thereto without regard to any provisions contained therein designed to pvicct 
against dilurion) (X) issuable upon the exercise of such Options or (y) in the case of Convmiblc 
Securities, issuable upon the con- Tcnion or exchange of such Converrible Securities, shall be 
deemed to be Additional Comnioi Stock issued as of ihe rime of such issue or, in case such a 
record date shall have been raed, as of the close of business on such record date. In any such 
case in which Additional Common Stock is deemed to be issued: 

a. no rurthcr adjustments to the Conversion Price of Scries A Prcfcntd 
Stock shall be made upon the subsequent issue of Convertible Securities or Common 
Slock upon the exercise o; such Options or conversion or exchange of such Convertible 
Securidcs: 

b. if such Options or Convertible Securities by their terms provide, with die 
passage of litne or otherwise, for any increase or decrease in the consideration payable to 
the Corporation, or decrease or increase in the number of shares of Common Slock 
issuable by the Corporation, upon die exercise, convenion of; exchange thereof, the 
Con^'ersxon Price computed upon the original issue thereof or upon the occuuence of a 
record date widi respect thereto, and any subsequent adjustments based thereon, shall 
upon any such increase or decrease becoming effective, be recomputed to reflect such 
increase or decrease; 

c. upon Ae expiration of any such Options or any rights of conversion or 
exchange under any such Convertible Securities ivhich shall not have been exercised, the 
Conversion Price computed upon the onginal issue diercof or upon the occurrence of a 
record dace with respect thereto, and any subsequent adjustments based thereon, shall, 
upon such expiration, be recomputed as if: 

(i) in ihe case of Convertible Securidcs or Opn'ons for Conimon Stock, 
ihe only Additional Common Si»ck issued was the Common Stock, if any, 
actually issued upon the exercise of such Options or the conversion or exchange 
of such Convertible Securities, and the consideration received therefor was the 
consideration actually received by the Corporarion for the issue of all such 
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Options, whether or not exercised* plus the additional consideration actually 
received by the Cmporadon (determmed pursuant to Section 9(c)(iu)) upon such 
exercise, or for the issue of all such Convertibk Securities, whether or not 
cOQverted or exchanged, plus the additional consideration, if any, actually 
received by the Corpoiadon upon such conversion or exchange; and 

(ii) in die case of Options for Convertible Securities, only the 
Convertible Securities, if any, actually issued upon the exercise thereof were 
issued at the time of issue of such Options, and the consideranon received by the 
Corporation for the Additional Common Stock deemed to have been then issued 
was the consideradon actually received by the Corporation tor the issue of ail 
such Options, whedier or not exercised, plus the consideration deemed to have 
been received by the Corporation (determined pursuant to Section 9(e](iii)) upon 
the issue of the Convenible Securities with respect to which 5Uch Options were 
actually exercised; 

d. no readjustment pursuant co Section 9(c)(i)c.(i) or (ii) above shall have 
the effect of increasing the Conversion Price to an amount which exceeds the Conversion 
Price existing immediately prior ;o the original adjustment with respect to the issuance of 
such Options or Convertille Securines, as adjusted &r any Additional Common Stock 
issued (or pursuant to Section 9(c), deemed to be issued) between such original 
adjustment date and such rodjusiment date; and 

e, in die cast of any Opdon or Convertible Security udih respect tc which 
the maximum number of s lares of Common Stock issuable upon exercise or conversion 
or exchange thereof is not determinable, no adjustment to the Conversion Price fhall be 
made until such number be K>me5 detemiinable. 

(ii) Issue of Additional Common Stoclc If the Corporation shall at any time or from 
time CO time issue or sell Additional Common Stock (including Additional CotnmoD Stock 
deemed to be issued pursuant to Section 9(c)(i)) without consideration or for a consideration per 
share less than the Conversion Fnce in effect immediately prior ro such issuance or deemed 
issuance or sale, then and in such event, the Conversion Price shall be reduced, concurrently with 
such issuance or deemed issuance or sale, to a price equal to the lowest total amount of 
consideradon per share received for such Additional Common Stock upon such issuance. 

(iiO Determination of Considerarion , For purposes -of this Section 9(c)» the 
consideration received by the Corporation for any Additional Common Stock issued ahall be 
computed as follows: < 

a. Cash and Property . Such consideradon shall: 

(i) inso&r as it consists of cash, be computed as the aggregate amount of 
cash received by die Corporation* excluding amounts paid or payable for accrxxed 
interest or accrued dividends; 

(it) insofar as it consists of securities and the value of such securides is 
not decenninable by reference to a separate agreement, (i)if the securities are 
then traded on a national securities exchange or the NASDAQ Stock Ndarket (or a 
similar national quotation system), then the value shall be computed based on the 
average of the clos.ng prices of the securities on such exchange or system over 
the thirty (30) day period ending on the date of receipt of the securities by dw 
Corporation, (ii) (f the securities are actively traded over-the<ounier, then the 
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value shall be compuied based on Che average of the closing bid prices over the 
chiny po) day period ending on the date of receipt of the securities by the 
Corporation, and (iti) if there is no active public market, then Che value shall be 
computed based on the fair market value thereof on the dare of receipt of die 
securities by the Corporation, as detennbed in good faiih by the Board of 
Directors; 

(iii) insofar as it* consists of property other than cash and securities, be 
computed at the fair marker value thereof at the time of such issuaoce, as 
detennined in good faith by the Board of Directors; and 

(iv) in die event Additional Comman Stock is issued together with other 
securities or other assets of the Corporation for consideration wtich covers both, 
be the proporrion of such consideration so received for the issue of Additional 
Common Stock, detennined as provided in clauses (i). (ii) and (iii) above m good 
latth by the Board of Directors 

Options and Conveitibic Securities . The consideration per share 
received by the Corporation for Addirional Common Stock deemed to have been issued 
pursuant to Section 9(c)(i; (relating to Options and Convertible SccuriiicsJ shall be 
determined by dividing: 

(i) thctdtalamount^ifuiy, received or receivable by the Corporation as 
consideration for iic issue of such Options or Convertible Securities, phis the 
minimum aggrega a amount of additional consideration (as set forth In the 
insmmientt relarinj thereto, viihout regard to any provision comatncd ttjercin 
designed lo protect against di]uuon) payable to the Corporation upon the exercise 
of such Options or the conversion or exchange of such Convertible Securidcs, or 
in the case of Options for Converdble Securities, (he exercise of such Options for 
Convertible Secuntics and the conversion or e^ichange of such Convertible 
Securities, by 

(ii) the maximum number ofsharesofCommon Stock (as set fbrdi in the 
insmimcnis relating thereto, wiAout regard to any provision contained therein 
designed to protect against diluuon) issuable upon the exercise of such Options 
(and in the case of Options exereisable for odier Options, the subsequent 
conversion thmof in Common Slock) or convcrsion^ or exchange of such 
Convertible Securities. 

(d) Othtf- Changgg. In case the Corporation at any time or from time to time, prior to the 
conversion of all of the Convertible Series A Shares, shall take any action affecting its Coxiimon Stock 
smnlar to or having an effect similar to any of the actions described in Section 9(a), (b) or (c) hereof (but 
not including any action described in any such Seetion) and the Boud of Directors in good faith 
detmnincs that it would be equitable in the circumstances to adjust the Conversion Price as a result of 
such acnon, then in each such case» the Conversion Price shall be adjusted in such manner and at such 
lime as the Board of Directors in good faith determines would he equiuble in the circumstances (such 
determinarion to be evidenced in a resolution, a certified copy of which shall be mailed to the holders of 
the Series A Preferred Stock). 

f*) Reservation of Sharg< katuabie Upoq Conversion . The Corporation shall at all times 
reserve and keep available, free from preemptive ri^ts out of its authorized and unissued stock, solely for 
the purpose of cfEscnng the conversion of the Series A Preferred Stock, such number of shares of its 
Common Stock as shall from time to time be sufficient to effect the conversion of all shares of Scries A 
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Preferred Stock from time to time outsianding. The Corporation shall from time ra (imc, in accordance 
with che laws of ihe State of Illinois, in good faith and as expeditiously as possible endeavor to cause the 
authorized number of shares of Common Stock to be increased tf at any time the number of shares of 
authorized and unissued Common Stock shall not be sufTicient to permit the conversion of all the then 
ouucandingsharesofSeries A Preferred Stock. , 

(f) Whenever one or more adjustments to the Conversion Price are required by the 
provisions of diis Section 9, the Corporation shall forthwith place on file u-itb the Secretary of the 
Corporation, a statement stating the adjustment (provided :hat any failure so to file any such sutemenc 
ahall in no way affect the validity of any such adjustment or the requirement cheitfor). Such statement 
shall set forth in reas<mab]e detail such fac':s as shall be necessary to show the reason and the manner of 
computing each such adjustmenL Promptly after each adjustment, the Cotpoatioa shall ttiail, by first- 
class mail, postage prepaid, a notice thereof to each holda of Series A Preferred Stack together with a 
certificate from the Corporation's independent public sccountaats conuim'iig a brief description of the 
transaction causing such adjustment, the manner of computing such adjustment, and the resulting number 
of shares of Common Stock issuable upon convei^ion. 

Section 10. Certain Def!nitloas. For purposes of this Certificate, the following terms shall have 
the meanings set forth below: 

^Additional Common Stock** shall mean all shares of Common Stock issued (or, pursuant to 
Section 9(c)(0, deemed to be issued) by the Corporation after the Original Issue Date, other than shares of 
Common Stock issued (or. pursuant to Section 9(c)(i), deemed to be issued): 

(a) upon conversion of shares of Series A Preferred Stock: 

(b) pursuant to an Excl ided Transaction; 

(c) as a dividend or other disnibution ir* connection with which aii adjustment to the 
Convenion Price is made pursuant to Sections 9(a), (b) or (d); or 

(d) in a Business Combination approved by the Board of Directors and conducted in 
compliance with Section 8 hereof. 

**ACBliate" meanis. when used with reference to any Person, (a) any Person who owns, dirccdy or 
iiidircctly, io*/& or more of the cquiq^ or other ownership interests of such Person or (b) any Person 
directly or indirectly controlling, controlled by. or under direct or indirect cdnunon control with that 
Person. For the purposes of this definition, "control," when used with respect to any specified Person, 
means the power, directly or indirectly, cither (i) to vote ten peicent (10%) or more of the -Voting Stock of 
such Person or Cii) to direct or cause the direction of the management or policies of such Person whether 
throu^ the ownership of Voting Slock, by contract or otherwise, and the tenns *'controlling" and 
"controlled" have meanings correlative to the foregoing. 

"Board of Dircctors" shall mean the Corporation's Board of Directors. 

"Bacus Group" shall mean any Group consispng of at least one of James W. Bacus or James 
Vincent Bacus. 

**flusincss Combination" means the occurrence of any of the following evenu: (a) any Person or 
Group is or becomes the beneficial owner (as defined in Rule l3d-3 and Rule 13d-5 of the Exchange 
Act], directly or indirectly, of more than 50% of the total Vodng Stock of the Corporation, other than the 
Bacus Group; or (b) the Corporation sells, assigns, conveys, transfers, leases or otherwise disposes of all 
or substantially all of (i) its assets or (ii) intellectual property rights to any Person or Grovq) (other than by 
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way of merger or consolidiDon); (c) any cransacrion or series of related transactions if, immediately 
following iuch transaction or series of related transactions the holders of the Capital Stock outstanding 
immedu&ely pr.or to such transacdon or series of related transactions own 50% or less of the outsmnding 
Voting Stock of the surviving or transferee corporation (and its ultimate parent corporation); or (d) any 
other transaction (including. w:thout limitation, any merger, consolidation, reorganization, conversion or 
share exchange} in >vhich (i) the Corporation changes its form of organizaiion or domicile lo a state other 
than Illinois or Delaware, or (ii) otherwise effects any action that would require the approval of the 
holders of ±c Sencs A Preferred Stock pursuant to Section 5(b}. 

"'Business Day" means any day other than a Samrday, a Sunday, any day on which the New York 
Stock Exchange is closed or any other day on which banking institutions in Chicago, Ulinots are 
authorized or required by law to be cbsed. 

"Capital Stock** means any and all shares, intaests, participatians, rights in, or- other equivalents 
(however dcsifinaied and whether voting or non-voting) of a corporation, and any and all equivalent 
ownership interests in a Person other than a corporation, and any and all rights, warrants or options 
exchangeable for or convenible into any of the foregoing. 

"Converti'bJe Securities" shall mean any evidences of indebtedness, shares, or other securities 
convertible, either directly or indirecdy, inn or exchangeable for Common Stock. 

"Exchange Act" means the Secur ties Exchange Act of 1934, as amended, or any successor 
statute, and the rules and regulations promu'gaied thereunder. 

"Excluded Transaction" means aiy issuance of Common Stock. Options, or Convertible 
Securities by the Corporation after the Orif inal Issue Date pursuant to any of the following transactions; 
fi) to employees or non-employee director of the Cdrporation pursuant to a stock option plan or other 
employee benefit aTrangcmcnt approved by 3ie Board of Directors; provided tha^ the aggregate number of 
shares of Common Stock issuable pursuant to diis clause (i) shall not exceed 460 shares of Common 
Stock (such number ro be proportionately adjusted in the event of a stock split, a reverse stock split or 
other subdivision or combination of the Common Stock); or (ii) to Dr. James W. Bacjs, BLISS Investors, 
L.P., an niinois limiiBd parmership, or their respective assignees in connection with any exercises of flic 
Warrants. 

"Group" means a group within the meaning of Section I3(d)a) of the Exchange Act 

"Options" shall mean rights, options or warrants to subscribe for, puich^e or otherwise acquire 
eiflier Common Slock or Convertible Securitiea. 

't)riginal Issue Date" shall mean the date on which die first share of Series A Preferred Slock 
was issued. 

"Person" means any individual, parmcrship, corporation, limited liability company, joint venture, 
association, joint-stock company, trust, unincorporated organizalion, government or any anencv or 
'political wbdiviaionthcrcot a . 

•^Prefen-ed Stock*" means the preferred stock, par value S.OOl per share, of the Corporation. 

"Publrc Offenng" means any offering by the Corporation of its capital stock or equity securities 
to ihc pubhc pursuant to an effective regtstrarion siatcmcni under the Securities Act of 1933, as then in 
elfect. or any comparable atatcmcni under any similar federal stanite then in force. 
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"Qualified Public Offering" means a firmly undcnvrincn Public Offering in which (i) flic 
aggregate price paid for such shares by the nublic shall be at least S25,000,^^ 

Voting Slock'* meaais, wi± respect to any Person, ihc Capital Stock of aty or kind 
ordinarily havnng the power to vote for the election of directors or other members of the governing body 
of such Person. 

'"Warrants- means those certain warrants that Ac Corporation issued on October 31, 2002, to each 
of Dr. James Ba^us and BtrSS Investors. LP., sn Illinois limited partnership, for the purchase of 
1. 000 shares and 2.238 shares, respectively, of the Ctirporaiion's Common Stock at an exercise price of 
S500.00 per share, as such number of shares and such exercise price may be adjusted in accordance with 
the anti-dilution protections provided by the temw and condiiions of the Warrants. 
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